FEDERAL COMMUNICATIONS COMMISSION
Washington DC 20554

March 8, 2012

M A\LED
Via E-mail WAR 4 0\ 85137

Bright House Networks, LLC c Mail Room
ATTN: Cody Harrison FC
Sabin, Bermant & Gould LLP

Four Times Square

New York, NY 10036

Re: Applications of Cellco Partnership d/b/a Verizon Wireless, SpectrumCo LLC and Cox TMI
Wireless, LLC for Consent To Assign Licenses Held by SpectrumCo LLC and by Cox TMI
Wireless, LLC (WT Docket No. 12-4)

Dear Mr. Harrison:

Cellco Partnership d/b/a Verizon Wireless (“Verizon Wireless”), SpectrumCo LLC
(“SpectrumCo”) and Cox TMI Wireless, LLC (“Cox”) have filed applications pursuant to section 310(d)
of the Communications Act of 1934, as amended,' seeking Commission consent to the assignment of
licenses held by SpectrumCo and by Cox.? In order for the Commission to complete its review of the
applications and make the necessary public interest findings under section 310(d) of the Communications
Act,’ we require additional information and clarification of certain matters discussed in the applications
and other information provided to the Commission. If necessary, we will follow up with additional
requests for information.

Accordingly, pursuant to sections 4(i), 4(j) and 403 of the Act,* we request that you provide
written responses and supporting documentation for each request set forth in the attachment and, where
appropriate, amend the applications to reflect such responses. Each response or document should clearly
indicate the specific question or request to which it responds, and each page should be marked with a
corporate identification and document control number as specified in the attached instructions. Your
response will be treated as confidential pursuant to protective orders issued in WT Docket No. 12-4.° We
would appreciate receiving your response to each inquiry no later than March 22, 2012.

147 US.C. § 310(d).

2 See Cellco Partnership d/b/a Verizon Wireless, SpectrumCo, LLC and Cox TMI Wireless, LLC Seek FCC Consent
to the Assignment of AWS-1 Licenses, WT Docket No. 12-4, Public Notice, DA 12-67 (Jan. 19, 2012) (“Comment
Public Notice”).

*47U.S.C. § 310(d).
447 U.S.C. § 308(b).

> Application of Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC for Consent to Assign Licenses,
WT Docket No. 12-4, Protective Order, DA 12-50 at 4 (WTB Jan. 17, 2012) (“Protective Order”); Application of
Cellco Partnership d/b/a Verizon Wireless and SpectrumCo LLC for Consent to Assign Licenses, WT Docket No.
12-4, Second Protective Order, DA 12-51 at 5 (WTB Jan. 17, 2012) (“Second Protective Order”) (collectively the
“Protective Orders”).



Your responses should be filed with Marlene H. Dortch, Secretary, Federal Communications
Commission, in WT Docket No. 12-4. In addition, the Comment Public Notice and the Protective Orders
require the submission of multiple copies of all ex parte and other filings submitted in this proceeding.®
The Wireless Telecommunications Bureau also should receive, at a minimum, two copies of all paper
filings. This requirement does not apply, however, to the submission of documents produced in a form
compatible with the Commission’s document review software as described in the attached instructions,
for which only one electronic copy shall be submitted. If you submit information pursuant to the
Protective Orders issued in this case, you should deliver to John Spencer of the Wireless
Telecommunications Bureau two copies of the unredacted documents marked “Confidential Information
- Subject to Protective Order in WT Docket No. 12-4 before the Federal Communications Commission”
or “Highly Confidential Information — Subject to Second Protective Order in WT Docket No. 12-4 before
the Federal Communications Commission,” as applicable, and two copies of the redacted documents
marked “Redacted — For Public Inspection.”” For any electronic filings made using the Commission’s
Electronic Comment Filing System (“ECFS”), parties also should serve the documents via e-mail to
Sandra Danner, sandra.danner@fcc.gov; Joel Taubenblatt, joel.taubenblatt@fcc.gov; and Joel Rabinovitz,
joel.rabinovitz@fcc.gov.

If you have any questions regarding this matter, please contact Sandra Danner, Wireless
Telecommunications Bureau, at (202) 418-0916, Joel Taubenblatt, Wireless Telecommunications Bureau,
at (202) 418-1513, or Joel Rabinovitz, Office of General Counsel, at (202) 418-0689.

Sincerely,

Rick Kap

Chief, Wireless Telecomunicm

Attachment

cc: Daniel Brenner, Hogan Lovells US LLP

¢ See Comment Public Notice at 4; Protective Order at 4; Second Protective Order at 5.
7 See Protective Order at 4; Second Protective Order at 5.












14.

15.

16.

e. the exclusivity provisions relating to entering into an MVNO with other wireless
providers.

Provide all plans, reports, and analyses discussing the Company’s negotiations and final
decision to enter into the Reseller Agreement enabling the possible entering of an MVNO
arrangement, including those discussing:

a. the benefits or valuation of the agreement;
b. the rate structure provisions;

c. the exclusivity provisions relating to entering into an MVNO arrangement, the initial
term of the arrangement, and the renewal period; or

d. any competitive analyses of such an arrangement, including the importance of such
an arrangement to enable the company to compete in the provision of Relevant
Wireless Services now and in the future.

On pages 20-23 of the Public Interest Statement, the Applicants state that SpectrumCo
has neither built out nor placed any customers on a wireless network that would utilize
the AWS Spectrum. In the Opposition at pages 33-35, there is discussion of efforts
undertaken by SpectrumCo regarding its AWS spectrum holdings. Provide all documents
from January 31, 2006 to the present discussing:

a. SpectrumCo’s efforts or plans to use the AWS spectrum;
b. the decision not to build a standalone wireless system and the reasons therefor; or

c. separate and apart from the reasons and explanations given for a-b above, the reasons
for the sale of the SpectrumCo AWS spectrum to Verizon Wireless and how the
Agreements met the parties’ business objectives.

From January 31, 2006 to the present provide a detailed list of:

a. all potential buyers and dates of relevant discussions for sale of some or all the
spectrum that is subject to the Proposed Transaction;

b. all potential investors for BHN; and

c. all potential lessees of some or all of the spectrum that is subject to the Proposed
Transaction.

Provide all documents from January 31, 2006 to the present discussing the decision not to
pursue any such transaction or business association with those listed in the above
response.






Definitions

In this Information and Document Request, the following terms shall have the following
meanings (such meanings to be equally applicable to both the singular and plural forms of

the terms defined):

ro

10.

11.

12

13

The term “Company” or “BHN” means Bright House Networks, LLC, its domestic and
foreign parents, predecessors, divisions, subsidiaries, affiliates, partnerships, and joint
ventures, and all directors, officers, employees, agents, and representatives of the
foregoing. The terms “parents”, “subsidiary,” “affiliate,” and “joint venture” refer to any
person in which there is partial (10 percent or more) or total ownership or control
between SpectrumCo and any other person.

“Agent Agreements” means collectively the Cable Company Agent Agreements and the
VZW Agent Agreements.

“Agreements” means collectively the Agent Agreements, JOE Agreement, MSO
Agreement and Reseller Agreements.

The terms “and” and ““or” have both conjunctive and disjunctive meanings.

The word “any” shall be construed to include the word “all,” and the word “all” shall be
construed to include the word “any.” The word “each’ shall be construed to include the
word “every,” and the word “every” shall be construed to include the word “each.” All

words used in the singular should be construed to include the plural, and all words used
in the plural should be construed to include the singular.

The term “Applicants” means VZW and SpectrumCo, collectively.
The term “Application” means the applications submitted by VZW and SpectrumCo on
December 16, 2011, with the lead file number for the wireless radio services listed as

0004993617.

“Backhaul” means the facilities that comprise the intermediate links that transmit voice
and data traffic between a wireless service provider’s cell sites and a core network.

“BHN Agent Agreement” means that certain Agent Agreement, dated as of December 2,
2011, by and between VZW and BHN.

“Cable Company” means any of Comcast Cable Communications, LLC, Cox
Communications Inc., Time Wamer Cable Inc., or Bright House Networks, LLC.

“Cable Company Agent Agreement” means any of the Comcast Agent Agreement, the
Cox Agent Agreement, the TWC Agent Agreement, or the BHN Agent Agreement.

The term “CDMA” means Code Division Multiple Access technology.

The term “CMA” means Cellular Market Area.


















Instructions

Unless otherwise specified, all Information and Document Requests cover the period from January 1,
2010 through the present.

Corporations and other entities, including affiliated or subsidiary entities, shall be identified by the
Central Index Key (“CIK”) assigned by the Securities and Exchange Commission (“SEC”). A unique
identifier should be used for each entity that has not been assigned a CIK by the SEC.

Submit responses to Information Requests in both paper and electronic form, unless an electronic form -
is specified (e.g., electronic spreadsheet). Submit responses to Document Requests (including materials
containing Highly Confidential or Confidential Information) in electronic form only in a manner that is
fully compatible with the Commission’s Summation Enterprise software database, as set forth in the
Instructions for Submission of Electronic Documents. The Commission does not require the submission
of paper copies of these documents at this time, but reserves the right to require their submission at a
later time.

Each requested document shall be submitted in its entirety, even if only a portion of that document is
responsive to a request made herein. This means that the document shall not be edited, cut, or expunged,
and shall include all appendices, tables, or other attachments, and all other documents referred to in the
document or attachments. All written materials necessary to understand any document responsive to
these requests shall also be submitted. Provide final versions of each document; however, if a final
version does not exist provide one copy of the latest draft of the document.

Those documents written in a language other than English must be translated into English; automated or
machine translations are not permitted. Submit the foreign language document, with the English
translation attached thereto.

Data provided in response to this Request should include a list of all parameters/assumptions on which
the data are based.

Unless otherwise agreed to by the Commission, requests for the production of documents (and any
particular type of document) require the production of all responsive documents in the possession,
custody, or control of the Company.

For each document or statement submitted in response to the requests, indicate, by number and
subsection, the request to which it is responsive and, for documents, identify the Person(s) from whose
files the document was retrieved (i.e., custodian). Group submitted materials according to the request
number to which they are responsive and then, within each of those request-number groupings, by the
appropriate custodian. If a document is responsive to more than one request, submit the document in
response to the first request to which it is responsive, and, in accordance with the Instructions for
Submission of Electronic Documents below, indicate in the metadata accompanying the document’s
electronic record all subsequent requests to which it also is responsive. If any document is not dated, if
known, state the date on which it was prepared. If any document does not identify its author(s) or
recipient(s), provide, if known, the name(s) of the author(s) or recipient(s) as metadata in accordance
with Instructions for Submission of Electronic Documents. The Company must identify with
reasonable specificity all documents provided in response to these requests. Where more than one
identical copy of a requested document exists, the Company may submit only one representative copy,
but in all cases all metadata, including without limitation all custodians who possessed identical
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Field Type

E-Mail
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Spreadsheets
and
Presentations

Other E-Docs (all Attachments,
Calendar Appts, Loose Files

SUBMISSION#

Production volume number (e.g.,
ABCO001)

Note Text

REQUEST#

Request(s) to which the document is
responsive

Multi-Entry

BEGDOC#

Start Document Identification Number
(including prefix) - do not use
commas, underscores, ampersands,
slashes, spaces, characters not
allowed in Windows file names or any
character used as a delimiter in the
load files as part of this number

Note Text

ENDDOC#

End Document Identification Number
(including prefix) - do not use
commas, underscores, ampersands,
slashes, spaces, characters not

allowed in Windows file names, or
any character used as a delimiter in
the load file as part of this number

Note Text

EPROPERTIES

Indicate All That Apply :

Record Type: Loose File, E-mall,
Attachment, Hard Copy, Calendar
Appt

Privilege Notations: Redacted,
Privileged, Family Member of Priv

Doc

Multi-Entry

PRIV

Privileged (Y/N)

Note Text

"PO1

Subject to First Protective Order (Y/N)

Note Text

P02

Subject to Second Protective Order
(Y/N)

Note Text

DATEAPPTSTART

Start date of calendar appointment -
YYYYMMDD

Date

| B

TIMEAPPTSTART

Start time of calendar appointment -

HH:MM am/pm

Time




DATEAPPTEND End date of calendar appointment - Date
YYYYMMDD
TIMEAPPTEND End time of calendar appointment - Time
HH:MM am/pm
FILESIZE File size (numeric value only -donot | Integer
include unit of measure)
FILEEXTENSION File extension of native electronic file | Fixed Length 5
chars
FILEPATH File path to native file as it existed in Note Text
ariginal environment
HASHMD5 MDS5 hash value (used for Note Text
deduplication or-other processing)
HASHSHA SHA1 hash value (used for Note Text
deduplication or other processing)
 SEARCHVALUES List of search terms used to identify | Multi-Entry
record as responsive (if used)
COMPANIES Company submitting data Multi-Entry
CUSTODIAN Custodian(s) / source(s) - format: Multi-Entry
Last, First or ABC Dept
DOCID Must equal the value appearing inthe | Note Text
BEGDOCH field
NUMPAGES Page count Integer
Parent record's BEGDOCH#, including
prefix (populated ONLY in child
PARENTID records) Note Text
Child document list: BEGDOC# of
each child (populated ONLY in parent
ATTACHMENTIDS records) Multi-Entry
BEGDOC# value of the parent record
and ENDDOCH# value (including
prefix) of the last child record (for
example, ABC-001 - ABC-020);
populated for all documents in the
DOCIDRANGE group - otherwise, remains emply Note Text
Author of the e-mail or loose
electronic file (as formatted on the
FROM original) Note Text
Recipients of the e-mail (as formatted
TO on the original) Multi-Entry




cc

Names of the individuals who were
copied on the e-mail (as formatted on
the original)

Multi-Entry

BCC

Names of the individuals who were
blind-copied on the e-mail (as
formatted on the original)

Multi-Entry

SUBJECT

E-mail or calendar subject, or
electronic file's document title

Note Text

DATESENT

Date the e-mail was sent -
YYYYMMDD

Date

TIMESENT

Time e-mail was sent -- HH:MM
am/pm (e.g., 09:32 am; Timezone
indicators cannot be included)

Time

DATERECEIVED

Date e-mail was received -
YYYYMMDD

Date

TIMERECEIVED

Time e-mail was recelved - HH:MM
am/pm

Time

HEADER

The internet header information for e-
mail sent through the internet;

Note Text

INTERNETMSGID

Internet message identification
number

Note Text

MESSAGEID

Unique system identification number
for the e-mail message

Note Text

DATECREATED

Date electronic file was created -
YYYYMMDD

Date

DATESAVED

Date electronic file was last modified -
YYYYMMDD

Date

DOCDATE

Populate with: DATESAVED for
electronic files (loose files and e-mail
attachments) ; DATESENT for e-
mails; or DATEAPPTSTART for
calendar appointments - YYYYMMDD

Date

ATTACHTITLE

File name of an e-mail, e-mail
attachment, or loose electronic
document

Note Text

APPLICATION

Application used to create native file
(e.g., Excel, Outlook, Word)

Note Text

DOCLINK

Current file path location to the native
file (on the delivery medium)

Note Text
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